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NOTICE IS HEREBY GIVEN that the sixicenth Annval General Mecling of the
Company will be held at Room 2803, 28th Fioor. Great Eagle Centre, No.23
Harbour Road, Wanchai, Hong Kong on Wedaesday, 27 April 2005 £110:00 a.m. for
the following purposes:

AS ORDINARY BUSINESS

1.

To receive and consider the audited cousolidsted financial statements of the
Company and its subsidiarics and the reports of the dircetors and auditors for
the year eaded 31 December 2004.

To declare 2 final dividend.

To re-elect Mr. Kwek Long Beng and My, Lawrence Yip Wui Lam as executive
directors of the Company, Hon. Cban Bernard Churnwut as non-executive
director of the Company and Mr. Lee Jacksoa (also known as Li Chik Sio) and
Mr. Teoh Teik Kee as independent non-executive directors of the Company. and
to fix the directors’ remuncration.

To #ppoint auditors for the cnsuing year and authorisz the directors to fix their
remuneration.

AS SPECIAL BUSINESS

To consider and, xf(houghl fit, 1o pass, with or wilhout modifications, the following
resolutions, of which 8 willbe
and resolutions numbered 5, 6, 7 and ¢ will be proposed as ordinary resolutions:
5.

P as a special resolution

“THAT:

(a) subject io paragraph (¢c) below, the exercise by the directors of the
ompany (the¢ “Directors™) during the Relevant Period (as hereinafter
defined) of all powers of the Company 10 allot, issue and deal with
additional shares in the capital of the Company and to make or grant offers,
agreemeals and options which might require the cxercise of such powers be
und is hereby generally and unconditionally approved;

the approval in paragraph (s) abave shall authorise the Directors during the
Relevant Period to make and granl offers, agreements and options which
would or might require shares (0 be alloited after the end of the Relevant
Period;

(b

{c) the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally (o be alloited (whether pursuant to an
option or otherwise) by the Directors pursuant to the approval in paragraph
() above, otherwise than pursuant 1o shares issued as a result of 2 Rights
Issue (as hercinafter defined) or pursuant to the exercise of aplmns under
the share option scheme of the Company or any shares allotied in Jiew of
the whole or pant of a dividend on shares in accordanée with the articies
of association of the Company. shall nol exceed 20 per cent. of the
aggregate nominal amount of the share capital of the Company ib issue at
the date of the passing of this resolution and the said approval shall be
limited accordingly: and

(

=

for the purposes of Lbis resolution:

“Reclevant Period” means tne period {rom the passing of this resolution
until whichever is the earlier of:

(i} the conclusion of the n¢xt mnsual general meeting of the Company;

{ii) the expiration of the period withio which the next annual gencral
meeting of Lhe Company is required by the articles of association of
the Company or any applicable laws of the Cayman Islands {0 be held;
or

(iif) the revocution or variation of this resolusion by an ordinary sesolulion
of the sharcholders of the Compaany in gencral meeting.

“Rights Issuc™ mcans an offer of sharcs open for a period fixed by the
Directors o holders of shares whose names appear on the register of
members of the Company on a fixed record date in proportion to their then
holdings of such shares (subject to such exclusions or other arrapgemeats
as the Directors may deem necessary or expedient in relation Lo fractional
entitlements or legal or practical problems uader the laws of, or the
requirements of, any recognized rsgulamry body or any stock exchange in
apy territory outside Hong Kong).”
“THAT:

{a) subject 10 paragraph (b} beclow, the exercise by the direciors of the
Company during the Relevant Period (ss heceinalter defined) of all powers
of the Company to purchase its own securilies, subject to and in
accordance with all applicable laws and the requirements of the Rules
Governing the Listing of Securitics on The Stock Exchange of Hong Kong
Limited, be and is hereby generally and unconditionzlly approved:

(b) the aggr: fatc nominal smount of securitics of the Company which mey be
purchased by the Company pursuant Lo the approval in paragraph (z) above
during the Relevant Period shali not exceed 10 per cent. of the aggregate
nominal amnount of Lhe share copital of the Company in issue at the date of
lhedpasiing of this resolution, and the seid approval be limited accordingly:
an:

(c) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution
unti! whicbever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general
meeting of the Compuny is required by the articles of association of
the Company or any applicable laws of the Cayman Islands to be held;
or

(i1} the revocation or variation of this resolution by an ardmary resolution
of the sharcholders of the Company in gencral masiing.”

“THAT subject to the passing of resolutions numbered 5 and 6, the aggregate
nominal amount of shures which arc 1o be purchased by the Cam any pursuant
to the authority granted to the directors of the Company (the “Directors™) as
mentioned in resolution numbered § shell be added to the aggregate nominal
amount of share capital that may be alloited or agreed to be allotted by the
Directors pursuant Lo resolution numbered 5.”

“THBAT ihe following amendments to the anicles of association of the
Company be and ure hereby approved:

Article 2
(2) By inseriing the following new definition of “associates™:

““sssociates” shall bave the meaning attributed to it in the rules of the
Designated Stock Exchaoge:”.

(by By ipserting the following new dcnnluon immediately before the
definition of “Directors or Board™:

“Designated Stock Exchange” shall mecan a stock exchange in respect of
which the shares of the Company are listed or quoted and where such stock
exchange deems such listing or quotation to be the primary listing or
quotation of the shares of the Company:”.

(¢) By dcleting the existing definitions of “Hong Kong" snd “recogniscd
clearing house™ 2nd replacing therewith the following new definitions
respectively:

“Hong Kong” shall mean the Hoag Kong Special Administrative Region
of the People’s Republic of China”; and

“recogaised clearing house” shall mean n clearing house recognised by the
laws of the jurisdiction in which tbe ghares of the Company are listed or
quotcd on 8 stack exchange in such jurisdiction:™.

{d) ny inseriing lhc {ollowmg new definition immediately efier the definilion
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register in respect of that class of share capital and where (except in cases
where the Board otherwise direcis) the transfers or other documenis of title
for such class of shars cepital are to be lodged for registration and are to
be registered;”.

(e} By inscriing the following new definitions imumediately after the definition
of “special resolution™;

““Statutes” shalt incan the Companics Law and every other law of the
chlslalur: of the Cayman Islands for the fime being in force applying to
or affecting the Company, its memorandum of association and/or these
Anticles:

“Subsidiary and Holding Company” shall have the meanings attribuied 1o
them in the rules of the Designated Stock Exchange; and
“year” shall mean @ calendar year”,

(f;

By deleting the existing definition of “writing" or
therewith the following new definition:

“printing” and replacing

writing or printing” shall, unless the contrary intention sppears, be
construed as including printing, lithography, photography aod other modes
of representing words or figures in a visible form, and including where the
representation takes the form of electronic display, provided that both the
mode of service of the relevant document or aotice and the member's
clection comply with all applicable Stalutes, rules and regulations;”.

Articte 7

By dcl:ling the words “to the extent that such transactions are not prohibited
by law” and replacing therowith the words “as ellowed by the Companiss Law
and subject further to compliance with the rules of the Designated Stock
Exchange and any other refevant regulatory authority”

Article 9

(a) By deleting the words “Subject 1o the provisions of the Law and the
Memorandum of Association” and replacing therewith the words “Subject
1o the provisions of the Companies Law, the Company's memorandum of
association and these Articles and, where applicable. the rules of the
Designated Stock Exchange and/or any competent regulatory suthority” in
both Aricle 9 (a) and (b).

(b) By inserting the following senlences at the end of Lhe existing Article 9(b):

“Where the Company purchases for redemption a redeemable share,
purchases not made through the market or by teader shall be limited to a
maximum price a5 may from tint 1o time be deiermined by the Company
in genera) meeting, cither generally or with regard to specific purchases.
1 purchascs are by tender, tenders shalt be svailable to all members
alike,”

Article 11

By deleting the cxisting Article 11 in its entivety and replacing therewith the
following new Article 1i:

“11.(a) Subject to the Companics Law, thesc Articles, any diection thet may
be given by the Company in general meeting and, where applicable,
the rules of the Designated Stock Exchange and without prejudice to
any special rights or restrictions for the {ime being attached 10 any
shares or any class of shares, the unissued shares of the Company
{whether forming part of the original or any increased capital) shall be
at the disposal of %(hc Board, which may offer, aliot, grant options over
or otherwise dispose of them to such persons, at such times and for
such consideration and upon such terms and conditions as the Board
may in its absolute discrelion determine but so that no shares shall be
issued at a discount. Neither the Company nor the Board shall be
obliged, when meking or grantiog any allatment of, offer of, option
over or disposal of shares, 10 make, or make available. any such
allotment, offer, option or shares to members or others with registered
addresses in any pnr(lcuklr territory or territorics being o territory or
territories where, in the abscnce of a registration statement or other
special formalities, this would or might, in the opinion of the Board,
be unlawful or impracticable.

Members affecied s a result of the foregoing seatence shall not be, or
be deemed to be, a scparate class of members for any purpose
whatsoever.

(b) The Board muy issue warrants or convertible securities or securities of
similar nature conferring the right upon the holders thercof 10
subscribe for soy closs of shares ar sccurities in the capital of the
Company on such teems as il may from time to time determine.”

Article 14

By deleting the existing Article 14(a) in its entirely end replacing therewith the

following new Articles 14(a):

“(2) The Company shall keep in one or more books a register of its members
end shall enter therein the following pariiculars, that is to say:

(i) the name and address of each member, the number and class of shares
held by him and the amount paid or agreed to be considered as paid oo
such shares;

{ii) the date on which cuch person was cntered in the regisier; and

(iii} the date on which any person ceased to be a member.”,

Article 15

By inserting the following new Article 15(d) at the end of Anicle 15:

“(d) The register includiag any overseas or local or other bianch register may,
after notice hns been given by advertisement in an appointed newspaper or
any other newspapets in accordance with the requirements of the rules of
the Designated Stock Bxchange or by any electronic means in such manner
as may be accepted by the Designated Stock Exchange o that effect, be
closed at such limes or for such periods not exceeding in the whole thirty
(30) days in each year as the Board may determine and either generally or
in respect of any class of shares.”.

Article 21

By inserting the following sentence immediately after the first sentence of the
existing Article 21:

“The Ccmrany shall ulso have a first and paramount lien on every share (not
being a fully paid share) registered in the name of a member (whether or not

jointly with other members) for all amounts of moncy preseatly payable by

such member or his estate (o the Company whether the same shall have been
incurred before or afler notice 10 the Company of any equitable or other interest
of any person other than such member, and whether the period for the poyment
or discharge of the same shall have sctually arrived ot not, and notwithstanding
that the same arc joinl debes or liabilities of such member or his estatc and any
other person, whether a member of the Compaay or sot.”.

Article 24

By deleting the word “The” and replecing therewith the words “Subject to these
Articles and to the terms of allotment, the” at tbe beginning of Article 24.

Acticle 37

By deleling the existing Article 37 in its entirety and repluciog therewith the
fallowing new Article 37:

“37.Subject 1o these Articles, any member may transfer all or any of his shares
by an instrument of transfer in the usual or common form or in a form
prescribed by the Designated Stock Exchange or in any other form
approved by the Board and may be under hand o, if the transferor of
transferee is a clearing house or jts nominee(s), by hand or bz mechine

Article 38

By inserting after the words “shall be exccuted by or on behuil of the
transferor a0d transferee” the foliowing words:

“provided that the Bourd may dispense with the execulion of t(he
instrument of transfer by the wransferce in any case which it thinks fitia its
discretion 1o do so. Without prejudice Lo the last preceding Article, the
Bosrd may also resolve, cither generally or in any particular cuse, upon
vequest by either the lransferor or transferee, to sccept mechanicolly
cxecuted transfers™.

Articte 39
(2} By re-numbering the existing Article 39 as Article 39(x).
(b) By inserting the foliowing new Article 39(b):

“(b) The Board in so far as permittcd by any applicable law may, in its
sbsolute discretion, at any time and from time to time transfer any
share upon the register to any branch regisier or any share on any
branch register to the register or any other branch regisier. In the
event of any such (ransfer, the shareholder requesting such
transfer shall bear the cost of effecting the transfer unless the
Board otherwisc determines.”,

Artlcle 624
By inserting the following new Ariicle 62A afier Arlicle 62:

“62A(1) Without prejudice ta the rights of the Company uoder parngraph
{2) of this Articte, the Company may ceose sending cheques for
dividend entitlements or dividead warrants by post if such
cheques or warrants have been left uncashed on 1wo consecutive
occasions. However, the Company may cxeicise the power (o
ctnse sending cheques for dividead entitlements or dividend
warrants after the firsi occasion on which such a cheque or
warrant is returned undelivered.

{2) The Compaay shall have the power to sell, in such manner as the
Board thipks fi1, any shares of o member who is untraceable, but
a0 such sale shall be made unless:

(8) sl cheques or warrsnts in respect of divideads of ihe shares
in question, being not less than three in 1012l number, for any
sum payable in cash to the holder of such sharcs in respect of
them seut during the relevant period in the manncr authoriscd
by these Articles bave remained uncashed;

(b) so far as it is aware at the end of the relevant period, the
Company hus not at un?' time during the relevant period
received any indicalion of the existence of the member who is
the holder of such shares or of & person enlitled (o such shares
by death, baokruptcy or operation of luw; und

{«) the Cowmpany, if 50 required by the rules of the Designuted
Stock Exchange, has piven patice io, and cuused
sdvertisement in  newspapers in  accordance with the
requirements of, the Designated Stock Exchunge 10 be made
of its intentian to seli such shares in the manner required by
the Designated Stock Exchange, and o periad of three (3)
months or such shorter period as may be allawed by the
Designated Stock Exchange has elupsed since (he date of such
advertisement.

For the purpose of the foregoing. the “relevant period” means the
period commencing twelve years before the date of publication of
the advertisement referred fo in paragruph (c} of this Article and
ending a1 the expiry of the period referred to in that paragraph.

{3} To give cffect to any such sale the Board muy suthorise some
person to transfer the gaid shares and an instrument of transfer
signed or otherwise exccuted by or on behalf of such person shall
be as effective os if it bad been exccuted by the registered holder
or the person entitled by transmission to such shares, and the
purchaser shall not be bound 1o see (o the application of the
purchnse money nor shall bis title 1a the shares be affected by any
irregularity or invatidity in the proceedings relating to the sule.
The.net proceeds of the sale will belong to the Company and upon
receipt by the Company of such net procceds it shall become
indebted to the former member for an amount cqual to such net
proceeds. No teust shall be ceeated in respect of such debt and no
Interest shall be payable in respect of it and the Company shall not
be required to account for any moncy earned from the net procesds
which may be employed in the business of the Company or as it
thinks fit. Any sale under this Article shall be valid and effective
ooiwithstanding that the member holding the shares sold is dead,
bapkrupt or otherwise under any legal disability, or incapacity.”.

Article 63

(2) By deleting the word “and” at the end of Article 63(1)(.:) and deleting
the full-stop at the end of the existing Article 63 (u)(lu) and replacing
therewith a semicolon and the waord “and".

(b) By insesting the following new Anticle 63(a)(iv): +

“(iv)divide its shares into several classes und without prejudice to any
Emal rights previously conferred on the holders of existing

ares attach thereto respectively any prefoientiol, deferred,
qualified or special rights, priviieges, coniditions or such
restrictions which in the absence of any such detérmination by the
Company in gencral meeting, as the Dircctord may determine
provided always that where the Compuny issucs shares which do

aot certy voling rights, the words “non-voling” shall appear in the
designation of such shares and where the cquity capital includes
shares with different voting rights, the designation of each class of
shares, other than (hose with the mast favoureble voting rights,
must include the words “restricted voting” or “limited voting™.".

(¢) By inserting the following new Anticie 63(c):

“(cy Except 50 far us otherwise provided by the conditions of issue, or
by these Articles, any capital raised by the creation of new shares
shall be treated as if it formed part of Lhe original capital of the
Company, and such shares shall be subject to the provisions
contained in these Articles with refercace 10 the payment of calls
and instalments, transfer and lransm!ss!on‘ forfeilure, Jien,
cancellation, surrender, voting and otherwise.”

Article 70
By inserting after the words "not more than fificen months shall clupse
between the date of one snnual general meeting of the Company and that

of the next” the words "unless a longer period would not infringe the rules
of the Designated Stock Exchaage, if any™.

Article 71
By inserting the followiag sentence nt the ¢nd of Article 71:

“General meeting may be held in any part of the world as may be
determined by the Board.™.

Artlcle 72
By inserting alter the words ™ speclf)mg the objects of the mecting and

signed by the requisitionists” the words “and such ms,:llng shall be held
two (2) months afier the deposit of such requisition™,

Article 73
(a) By re-numbering Acticle 73 as Article 73(s).
() By msemng \be following new Articie 73(b) J
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notice convening an annual genersl meeting shall specify the
meeting 8s such. Natice of every general meeting shall be given 1o
all members other than to such members as, under the provisions
of these Articles or the terms of issue of the shares they hold, arc
not entitled to receive such notices from the Company, o all
persons entitled to m share in coasequence of the death or
baokrupicy or winding-up of a member and to each of the
Directors and the Auditors.”.

Article 75

By deteting the words “and the voting of remuncration or extra
remuneration of the Directors” and replacing therewith the words “the
voting of remunersiion or extra remaneralion of the Direclors, the granting
of any mandate or aulherity 1o the Directors to offer, allot, grant options
over or otherwise dispose of the unissued shares in the capital of the
Company representing oot more than 20 per cent. in noninal value of its
existing Issued share capital; and the granting of any mandate or autherity
1o the Directors (o repurchasc securities of the Company™

Article 76 .

By inserting after the words “all the members of the Company present in
persos or by proxy” the words “or (in the cese of a member being a
corporation) by its duly authorised representative”.

Article 79
() By re-numbering Artlcle 79 as Article 79(a).
(b} By inserting the [ollowing new Article 79(b):

“(b)If an awendinent is proposed 10 any resolution under consideration
but is in good faith ruled out of order by the chairman of the
meeling, the proceedings on the substantive resolution shall nol be
invalidated by any error in such ruling. In the casc of a resclution
duly proposed as a special resolution, no amendment theceto
(other than a mere clerical amendment to correct a patent error)
may in any event be considered or voted upon.”.

Articie 80

{u) By inserting after the words “before or on the declaration of the result
of the show of hands” the words “or on the withdrawsl of any other
demand for a poli™.

(b) By inserting the following new paragraph as the second paragraph of
Article BO:

“A demand by a person as grcxy for & member or in the case of 8
member being a corporution by its duly suthorised representative shall
be decmed 10 be the same 45 a demand by & menmber.”.

Article 85

By deleting the existing Article 85 in ils entirety and replacing therewith
the following new Article 85:

“85.8ubject to any special rights or resirictions as 10 voling for the time
being attached 10 noy shares by or in accordance with these Articles,
at any general meeting on a show of hands every member present in
person (or being a corporation, is present by 2z duly authorised
tepresentative), or by proxy shall have one vote and on 2 poll every
member present i person or by proxy or, in tbe case of 8 member
being & corporation, by its duly authorised representative shall have
one vole for every fully paid share of which he ts the holder but 5o that
no amount paid up or credited 88 paid up on & share in advance of calls
or instalments is treated for the foregoing gurposcs as paid up on the
share, Notwithslanding enything i in these Articles, where
more then one proxy is appointed by a member which is a clearing
house (or its nominee(s)), each such proxy shail have one vote on a
show of hands. On a poll votes may be given sither personally or by
proxy. A persoo entitled to more than one votc on 2 poll need not use
all his voler or cast all the votes he uses in the same way.”,

Article 88

By deleting the existing Article 88 in its entirety and replacing therewith
the following new Article 88:

“88.A member who is a patient for any purpose relating to mental health
or in respect of whom an order has been made by any court having
jurisdiction for the p jon of g of the affairs of persons
incapable of managing their own affairs may vote, whether on a show
of hands or o6 & pall, by his receiver, commitiee, curator bonis or other
pgrson in the pature of a receiver, commitiee or curator bonis
lipuin(ed by such court, and such receiver, committee, curator bonis
or other persan may vote on a poli by proxy, and may otherwise act and
be wreated as if he were the registered holder of such shures for the
purposes of general mectings, provided (hat such evideoce as the
Board may require of the suthorily of the person claiming to vote shall
have been gcpo:ilad at the registered office, head office or
Registration Office, as appropriate, not less than forty-eight (48) hours
before the time appointed for holding the meeting, ar adjourned
meeting or pall, as the case may be.”,

Article 89
By inserting the following new Article 89(c):

“(¢) Where the Company has knowledge that any member is, under the
rules of the Designated Stock Exchange, required to abstain from
voting on any pasticular resolution of the Company or restricted 10
voting only for or only against any pariicular resolution of the
Company, #my votes cast by or on behelf of such member in

tan of such req or resiriction shall mot be
counted.”.

Article $0

By inserting the following sentence at the end of Articie 90:

“la addition, & proxy ot proxies represemiog cither a member who is an
individual or 8 member wiich is o corporation shall be entitled to exercise
the same powers on behalf of the member which he or they represent ‘as
such member could exercise.”

Article 91

By ioseriing the following sentence al he end of Article 91:

“In the case of as instrument of proxy purporiing 10 be signed on behalf of
a corporation by an officer (hereaf it shail be assumed, unless the contrury
appears, that such officer was duly authorised to sign such instrument of
proxy oo behalf of the corporation without further evidence of the facts.”.

Article 92

(n) By inserting sfter the words “at Wwhich the person nsmed in such
instrument Propous 1o vote” the words “or, in the cuse of o poll taken
subsequent(y to the date of a meeting or adjourned meeting, not less
thon m{fmylour (24) hours before the 1ime sppointed for the 12king of
the poll™

(b:

By inserting the following new scalence at the end of Aniicic 92:

“Delivery of an instrumeal appoinling a proxy shall pot preclude a
member from atlending and voting in person al the meeting convened
and in such event, the instrument appoiniing a proxy shail be deemed
to be revoked.”.

Article 964

By inscriing after the words “A person so suthorised pursyent to this
provision shall be” the words “decmed \o have been duly authorised
without further evidence of the facts and be™ in Article 36A.

Article 99
(2) By re-numberiag Acticle 99 as Article 99(z).
(b} By inserting the following aew Article 99(b):
“(b)Subject Lo these Articles and the Compagies Law, the Company
may by ordinary resolution elect any person to be a Director either

to fil) a casusl vecancy on the Board, or as an addition to the
existing Board.”.

Article 107
By inserting the following new Article 107(d), (e), () and (g):

“(d)A Diccctor shali not vote (nor be counted in the quorerm) on any
resolution of the Board approving any contract ar arrangement of any
other proposal in which he or any of his associntes is materially
interested, bul this prohibition shali not apply to any of the following
matters namely:

(i) any coniract or arrangement for the giving to such Director or his
associate(s) any security or indemaity in respect of money lent by
him or any of big associates or obligations incurred or undertaken
by him or any of his associates at the request of or for the benefit
of the Company or any of its subsidiaries;

(ii) any contrnct or arrangement for (he giviog of sny securily or
indemnity to a third party in respect of a debt or abligation of the
Company or sny of its subsidiaries for which the Director or his
associate(s) has himseif/th ussumed ibility in
whole or in part whether aloas or jointly uuder a guzrantee or
indemnity or by the giving of sscurity:

(i) any coalract or arrangement concerning an offer of shares or
debestures or other securities of or by the Company or any other
company which the Company may promote or be iatcrested in for
subscription or purchase, where the Director or his associate(s)
isfare or {s/are 10 be interested as o participant in the waderwriting
ot sub-undecwriting of the olfer;

(iv) any contract or arrangement in whick the Director or his
agsociate(s) is/are interested in the same manner as other holders
of shares or debentures or other securities of the Company by
virtue only of his/their interest in shares or debentures or other
securities of the Company;

(v) any conlract or arrangement concerning any other company in
which the Dircctor or his associate(s) isfare interested only,
whether directly or indirectly, as an afficer or cxecutive or a
sharcholder or in which the Director and any of his associaies are
not in agaregate beaeficially inlerested in five (5) per cent, o
more of the issued shares or of the voting rights of any class of
shares of such company (or of any thitd company through which
bis interest or that of any of his associates is derived); or

(viyany proposal or arrangemeat concerning the adoplion,
modification or operation of a share option scheme, a pension
fund or retirement, death or disability benefits scheme or other
arrangement which relates both to directors, his associates and
employees of the Company or of any of its subsidiaries and does
not provide in respect of any Director, or his associate(s), us such
any privilege or advantage not accorded generally to the class of
persons to which such scheme or fund relates.

(e) A company shall be deemed 10 be a compuny in which a Dircclar
and/or his associate(s) owns five (5} per ceat. or mors if and so long
as (but only if ond so long as) he and/or his associates, (either directly
or indirectly) are the holders of or beneficially inleresied in five (5)
per cent. or more of auy class of the equity share capital of such
company or of the voting rights available (o members of such company
(or of any third company through which his interest or that of any of
his associates is derived). For the purpose of this paragraph there shall
be disregarded any shares beld by a Direclor or bis associale(s) as bare
or custodion trustee and in which he or any of them has no bencficial
interest, any sharcs comptised in a trust in which the interest of the
Director or his associate(s) is/ere in reversion or remainder if and so
Tong as some other person is entitled to receive the income thereol, and
any shares comprised in an authorised unil trust scheme in which the
Director or his associate(s) isfare interested anly as a unit holder,

(f) Where s compuny in which a Dircclor and/or his associs:e(s) holds
five (5) per ceni. or more is materially interested in a transaction, then
that Director andfor his associate(s) shall also be deemed materially
interested in such transaction.

{8) If any question shail arise ot any meeting of the Board as to the
materiality of the interest of a Direcror (other than the chairman of the
meeting) or as to the emitlement of aoy Director (other than such
chairman) to vote and such question is not resolved by his voluntarily
agreeing to abstain from voting, such question shall be referred 10 the
cheirman of the meeting and his ruling in relation 10 such other
Director shall be final and conclusive except in o case where the nature
or extenl of the interest of the Dircctor conceracd as known to such
Director has not been fairly disclosed to the Board. If any question a5
aforeszid shall arise in respect of the chairman of the meeting such
question shall be decided by a resolution of the Board (for which
purpose such chairman shell not vote thereon) and such resolution
shall be final and conclusive except in a case where the nature or
extent of the interest of such chairman as kaows to such chatrman has
not been fuirly disclosed to the Board.”. .

Article 112
(a) By inserting the following new Article 112(b)(iii):

“(iiijTo resolve that the Company be deregistered in the Cayman
1slands and continued in a named jurisdiction autside the Cayman
Telands subject to the provisions of the Companies Law.”.

{b) By dcleting Article 112(c) in ils entirety and replacing therewith the
following new Article 112(c}:

“(c)Bxcept as would, if the Company were o compuny incorporaled in
Hong Kong, be permitted by Section 157H of the Companics
Ordinsnce (Chapter 32 of the Laws of Hong Kong) as in force at the
date of adoplion of these Articles, und except as permitted under the
Companies Law, the Company shall not directly or indirectly:

(i} make a loan 1o a Divector or a direcior of any holding company of
the Company or to any of their respective associates (as defined
by the rules, wherc applicsble, of the Designated Stock
Exchange);

(ii) enter into soy guarantee or provide any securily in connection
with 2 loan made by any person to a Director or a dlrector of zny
holdiag company of the Company; or

(iii}if any one or more of the Directors hold (jointly or severally or
directly or indirectly) a cantrolling interest in apother company,
make a loan to that other company or cBler into any guarantee or
provide any security in connection with a loati made by any person
to that other company.

Atlicle 112(c) shall only have effect for so long as the sharcs of the
Company tre Jisted on The Stock Exchange of Hong Kong Limited.”.

Article 116

By deleting the first seatence of the existing Article 116 and replacing
therewith the following:

“Notwithstanding any other provisions in these Articles, a1 esch annual
geaeral meeting one-third of the Directors for the time being (or, if their
number is not a multiple of three (3), the number nearest 1o but not less
than one-third) shall retire from office by rotation.”.

Article 117

By deleting the existing Article 117 in its entirety and replacing therewith
the following new Article 117;

“Any Direclor appointed pursuant to Article 99 (a) ot (b) shall not be taken
into account in determining which panticular Dircctors or the number of
Directors wha are to retire by rotation.”.

Article 120

By delcting the existing Article 120 in its eatircty and replaciag (herewith
the following new Article 120:

“120.No person other than a Director r:tiring at the mecling shall, unicks
recommended by the Directors for election, be eligible for election as
& Director at any general mecting unless a notice in writing signed by
o member (other then the person to be proposed) duly quatified to
autend and vote al the meeting for which such notice is given of his
inlention 1o propose such person for clection and also a notice in
writing signed by the person to be proposed of his willingness to be
elected shall have been lodged at the bead office ar at the Registration
Office provided that the minimum length of the period, during which
such notice(s) are given, shall be at least seven (7) days and tha( the
period for lodgment of such notice(s) shall commence no carlier than

the day after the dispatch of the notice of the general mecting
appointed for such clection and ¢nd no later thun seven (7) days prior
to the date of such general meeting.”.

Article 123
By inserting the following new scatence at the end of Article 123:

“Any Director who ceases Lo be a Director at a Board meeting may
coatinue to be present and to act as a Director and be counted in the
quorum unti} the termination of such Board meeting if no other Dirsclor
objects and if otherwise 8 quorum of Direclors wounld not be present.”,

Arlicle 130

By inserting the words “so far as the same are applicable and ure not
superseded by any regulations imposcd by the Bourd under the last
preceding Articte” at the end of Article 130,

Article 133

By deleting the existing Article 133 in its entircty and replucing Iherewith
the following new Article 133;

“133.A resolution in writing signed by sl the Direciory except such 23 ure
termporarily usable to act through ili-bealth o disability, and al! the
alternate Dircctors, if appropriate, whose uppointors are temporarily
unable to act as aforesaid shall (provided (hat such number is
sufficient 10 constitute a quorum and further provided that @ copy of
such resolution has been given or the contents thersof communicaled
ta zll the Dircctors for ihe time being entitled to reccive notices of
Board mectings in the same manner as potices of meetings are required
to be given by these Articles) be ey valid and cffectual us if o
resolution had been passed at & meeting of the Board duly convened
and held, Such resolution may be contained in cne document or in
several documents io like form cach signed by onc or more of the
Directors or alternate Directors and for thiy purpose a facsimile
signature of a Director or an alternate Directur shall be treated s
valid.”,

Article 13§

By deleting the last sentence and replacing therewith the foliowing new
senience:

“Every instrument cxceuted in manner provided by Ibis Article shall be
deemed 1o be scaled and executed with the aulhority of the Bourd
previously given.”.

Article 139

By ingerting the following sentence at the end of Article 139(a):

“Such aliorney or anocneys may, if fo authorised under the seal of the

Compaay, exccute any deed or instrument under their personal seal wilh
the same cffect as the affixation of the Company’s sca

Article 144

By deleting the word “The” and inscrting therewith the words “Subject to
the Companies Law, the” ut the beginning of Article 144(a).

Article 161

By deleting the existing Artisle 161 in its entirely snd repluciog therewith
the following new Article 161

“1614a) Subject to Aricle 161(b). a printed copy of the Direciurs’ report,
accompanied by the balancc shect und income sisicmnent,
including every document required by baw (o be annexed thereto,
made up to the end of the applicable finaacial Kc” and containing
a summary of the assets and liabilities of the Company under
coavenient heads and a statement of income and expendilure,
together with a copy of the Auditors’ réport, shull be send to tach
person ealitied thereto at least twenly-one (21) days before the
date of the gencral meeting and at the ¥ame time 13 the notice of
annual general meeling and laid befoce the Compaay at the annual
general meeting held ia accordance with Article 70 pravided that
this Article sbull not require a copy of thosc documents to be sent
o any person whose address the Compduy is nol aware or (0 more
than one of the joint holders of any shares or debentures.

(b) Subject to due compliunce with all upplicable Staiutes, rules and
regulations, including, without limilation, Lhe rules of the
Designated Stock Exchenge, and 10 ablaining all necessary
consents, if any, required thercunder, the requirements of Arlicle
161{a) shall be deemed satisfied in relation 10 any person by
sending to the person in any manner not prohibiled by the
Statutes, a summary financial statement derived- from the
Company’s annual accounts und the Direclors’ report which shall
be in the form and conainivg he informution required by
applicable laws and regulations, provided thut any person who is
otherwise cnlitied 1o (he onnusl financisl statements of ihe
Company and the Dircctors’ repart thefeon mey, if he so requires
by ootice in wriling served on Ihe Company, demand ther the
Company sends to him, in addition to & summury financial
slatement, a complate printed copy of the Company’s annual
financial stalement and the Dircelors’ report thereon,

(c) The requirement to scnd to a person refecred Lo in Article 161(a)
the documents referred to in that Anticle or a summary financial
report in accordance with Article 161(b) shall be deemed satisfied
where, in accordance with all applitable Stuwutes, rules and
regulations, including, without limitation, the rules of the
Desi d S Exch: the Company publishes copies of the
documents referred to ia Article 16i(a) and, il applicedle, ¢
summary financial report complying with Article 161(b), on the
Company's compuier network or in ady otber permitied manne:
(including by sending any form of electranic communication), anc
that person has agreed or is deemed (v have agreed to trest the
publication or receipt of such documents in such manner a:
discharging the Compuny’s obligation to send 1o him a copy o
such dacuments.”.

Article 162

By deleting the existing Articte 162 in its entirety and replacing therewiil
the following new Article 162:

“162(8} At the annual geners! mceling or at & subsequent extraordinar
general mecling in cach year, the members shall appoint an budito
to audit the accounts of the Company and such suditar shall holc
office uniil the nexl annual general meeting. Such uudilor mey b
a member but no Directer or officer or employss of the Compan:
shall, during bis continumnce in office, be eligible to acl as
auditor of the Company.

{b) The members may, sl any gencral meeling canvened and held i
accordence with these Articles, by sp:cinf resolution remove Lh
Auditor a1 any time before (he expiration of his term of office an
shall by ordinary resolution at that meeting appaint anothe
Auditor in his stead for the remainder of his 1erm,

{c

Subject to the Companics Law the accounts of the Company sha
be oudited at teast oace in every year.

(d) If (he office of auditor becomes vucanl by (he resignation or deat
of the Auditor, or by his becoming incapsble of acting by reaso
of illness or other disability at u time when his services ar
required, the Direclors shall il the vacancy and fix 1b
remuneration of the Audilor so appointed.

(¢) The Auditor shall at ali reasonable times have access ta all book
kept by the Company snd o all sccounts and vouchers relatir
thereto; and he may call on the Directors or officers of 1}
Company for any information in their poskession relating 1o (
baoks or affairs of the Company.”.
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B22 NOTICES

P3
Article 164
By deleting the existing Article 1684 in tis eniirely and replacing therewith the following new Anicle 164:
“ “164.The statement of income and cxpenditurs nad the balunce sheet provided foc by these Artictes shall be examined
by the Auditor and compared by him with the books, accounts and vouchers relaing thereto: uad be shull muke
a written repoei thercon stating whether such statement and balance sheet are drawn up 8o as 10 preseut fairly
the financial position of the Company and the results of its operations for the period under review and, in case
infarmation shall have been called for from Directars ar officers of the Company, whether the same has been
furnished and has been satisfactory, The financial s of the Company shall be avdited by the Audiior
in accordunce with generally accepted auditing standards. The Auditor shall make a written repont thereon in
aceordance with geotrally accepied audiling stundards and the repon of she Auditor shall be submined 1o the
- members in gencral meeting. The generolly sceepted auditing standards referred 10 herein may be those of & .
. country of jurisdiction other than the Cayman Isiands. If so, the financiul statements und the seport of the The Board {s pi
Auditor should disclese this act and name such cauatry ar jurisdictjon.”. of the Compun)‘
Artlcie168 The Board alse
By delcting the exisiing Ariicie 165 in its entirety and replacing therewith the following new Article 165: resigned asane
“165. Any notice or documeni {including any “corporate comnmunication” within the meaning uscrihed thercto undee
the rules of the Designated Slock Exchange), whether or nut, to be given or insued under these Articles from A intment of A
the Company to s member shall be in wriling or by cable, telex or facsimile transwmission message or ather forin PRUIN v
of clectronic transmiysion or communication and any such notice and docoment may be served or delivered by The board of diveel
the Compuny on of L any member cither personally or by sending it through the post in & prepuid envclope
uddressed 10 such member sl his registered address as uppearing in the register or ut any other address supplicd 10 announce that M
by him to the Company for the purpose or, us the case may be, by (rAnsMItting i1 10 uny wuch uddress of with effect from 31
. iransmitiing it to any telen or facsimile 1 ion pumber or ic number of uddiess or websie
suppliad by hitn ta the Compeay for the giving of notice to him at which the person fransmitting the notice Hong Koag Polyte:-
reasonably and bena fide believes at the relevent time will result in the notice being duly reccwed by lh: Ul\i\‘t\'a‘i\)’ of Scie
member of inay also be served by advertisement in appropriate papers in d with the K
of the Designated Stock Exchange or, to the exieal permitied by the appiicable lows, by placing it on lhc Accountants and a/
Campany's website or the website of the Desigaated Stock Exchange, and giving o the member a notice siating and has over 9 yes
thut the notice or other document is available there (o “notice of avaiiability”). The notice of uvailubitity may o 999 and
be given to the member by any of the means set out above. In the cusc of jaint holders of u share all notices ctober 1599 an
shall be given 10 thal one of \he joint holders whose name stunds fiest m the register und notice s0 given shall financial controtler
be deemed » sufficiont service on or delivery 1o afl the joint holders.”. listed on The Stock
Article 167 .
X . . - . . . . No service contrac
By deleiing the existing Article 167 in its entirety and replacing therewith the following new Article 167: service has been ag
i
167, ABy Rotice of other document: will be eligible for
(a) if scrved or delivered by post, shall where appropriuts be sent by airmail and sball be decmed (0 have been at the annual genen
served or delivered on ihe day following that on which the cavelope containing the same. properly prepuid to an annual salary
and addressed, is pul into the post; in proving such service or delivery it shall be sufficient 10 prove that . . O e
(he envelope or wrapper containing the notice or documeat was properly addressed sad put into the posi in the Company’ss
and a certificate in wriling signed by the Secrctary or other officer of the Company or olbher person .
appoinied by the Boerd that the cnvelope or wrapper containing ihe notice of other document was %o Save as disclosed |
addressed and put into the post shall be conclusive evidence thereof; any directors, mem
(b) if sent by clactronic communication, shall be deemed 10 be given og the day on which it is transmified from Rules Governing th
the server of the Company or ils agent. A notice placed on the Company's website or the website of the or aay interest in tl
Designated Stock Exchange, is deemed givea by the Company 1o 2 member on the day following (hat on . ~ L
which a notice of availability is deemed served on the member; Ordinance (Cap. 5.
o . . . : y
{c) if served or delivered in any other manner contemplated by these Articles, shall be deemed to have been of mr Onb that th
served or delivered ot the time of pchunﬂl service or delivery or, s the case may be, at the time of the Cnmpany.
relevant despatch or transmissian; and in praving such scrvice ot delivecy a cedificate in writing sigaed
by the Secretary or other officer of the Company or olher person appoinied by the Board as (o the act und The Board would |
time of such service, delivery, despatch or transmission shall be conclusive evidence thereof; and
{d) may be given to & incmber either in (he English language or the Chinese language, subject to duc Resignation of My
compliance with al} applicable Statutes, rutes and regulations.”. The Board also wis
Article 171 resigned ag an exce
By deleting the cxisting Article 171 in its entirety uud replacing in its place the following new Article 171; g’a} he h:;)s no ?'Sﬁl
¢ orought to the w
“171.For the purposes of these Anicles, a cable ur lelex of fucsimile or elecironic iransmission message purporling g
to come froin 2 holder of shares of, a8 the case may be, a Director or elterngte Director, or, in the cese of @ The Board would i
corparation which is a halder of shures from 2 dicectar or the seecetary thercof or a duly appoinied atiarney N
or duly authorised representative thereof for it and on its behalf, shall'in the absence of express evidence (o Company during b
the contrary evailable to the E:rson relying thercon ot the relevant time be deemed to be & document or
mslmm;nl in writing signed by such holder or Dircclor or alternate Director in the terms in which it is
receive
Article 179
By ioseeting the following sentence ai the end of Asticle 179:
. . . - - Hong Kong, 30 Mz
“A special resolution shall be required to ahter the provisions of the memorandun of associptinn or to change the
name of the Company.™ ' At the dute of this &
9. “THATY subject 1o and conditional upon the Listing Comminies of The Stock Exch of Hong Kong Limited {the Mr. Tjia Boen Sia
“Stock Exchange”) granting the listing of, and permission Lo deal in, any ordinary chares in the capital of the Company independent non-ex
(the “Shares”) or any pact thereof to be issued pursuant o the eaercise of any options that may be granted wnder the . P!
share option scheme of the Company (the “Share Option Scheme”, the rules of which are cent cd in the docoment Yee and Mr. Wong !

marked “A" produced to the meeting and for the purposes of identification signed by the chairman of the meeling), the X .
Share Option Scheme be und is hereby approved and edopied and & comniitiee, comprising at least two directors of the v For tdenuﬁcan
Company 2snd in case of the grant of option (o the directors of the Campany, the committee shall comprise the board .

of directoss of the Company be and is hereby authorised Lo do all such acts and to enter jeto all such tr;
arrangements and agreements as may be necessary or expedient in order to give ful) effect to the Share Option Scheme
including withom limitation:

(a
(b} modifying and/or umending the Share Option Scheme from time to time provided that such modification and/or

amendment is effected in accordance with the provisions of the Share Option Scheme relating to modification
and/or amendment and the requircments of the Rules Governing the Listing of Securities on the Siock Exchange;

edministering the Share Qption Scheme and graating opilions under (ke Share Option Scheme;

(¢} issuing and allotting from time (o time such numbcr of Shaces in the capital of the Company as mey be required
ta be issued pursuanl to the exercise of the options granted under the Share Option Scheme; and v

1)

muking ngplica(ion at the appropriate time or times to the Stock Exchange for the listing of, and permission fo deul
in, any Shares that may hereafler from time to time be issued and allotled pursuant to the exertise of the options
granted under the Share Option Scheme; and

the share aption scheme Adopicd by the Cowpany on 1t Junc 1997 be and is beteby |¢,rmmn\e.d upan the Shere Qption
Scheme becamiag effective.”

By Order of the Board
Kwek Leng Beng
Chairman and Munaging Director
Hong Kong, 31 March 2005

Principal office: Registered office:
Room 2803, 28tb Floor Maples and Calder
Great Eagle Centie P.O. Box 309

23 Harbour Road Grand Cayman
Wanchai Cayman Islands
Hong Kong British West Indies
Notes:

{1} The register of members of the Compeny will be closed from 25 A Jml 2005 10 27 April 2005, both days inclusive, during which no waneler
of sharea will be registered. In order 10 qualify for the fina! dividead, payable on or before 27 May 2005, Lo he approved at ihe Annual General
Mesting, all transfers accompanied by Ihe relovont share ceriificaies must be lodged with the Campany*s bronch shure regisirure,
Compuicrshare Hong Kong Investor Services Limited, Shops 1732-1716, 13th Floor, Hop:wc“ Cenire, 193 Queen's Rosd Bat, Wanchas, Hong
Kaag not later than 4.00 p.m. on 22 April 2005.

(2} Any member of the Company entitled Lo atlend and vole at the Meeting is entitled to sppoint one or more firoxics 1o atiend 4ad to vate un
his behalf. A proxy noed mot be & momber of the Company.

3 the Appointer i 8 corporation, te.ar, of pioxy must be under itk common scal or. under ihe hany of an officer or attarncy duly wuthorized
on i behalf.

(4) Where thea are joint registered holders of any share of the Company, any enc of such holders may vote al the mecting, cither personally or
by piaxy,in séspect of such shese 83 1 he were solely cnftied (hercto, but i more than one of such joint holdare are present ol the mecting
perionally or by proxy, thal ane of such holders 50 prescas whose name stands first on the reginter o et af the umpany in respect of
. such share shalt slone be eatitled 10 vols in respect thoreol.

¢l

To be vafid, (he form of proay, togeiher with the power of aliogney ar ofher suthority (if any} uader which it is signed or a notarially cenified
copy 1hereof, musl be Geposiied ol the Company's principul office at Room 2803, Win Fioer, Grent Esgle Cenrc, 25 Harbour Rosd, Wanchai,
Haag Kong not less than {orly-cight (48) hours befare the time appointed o the holding of the Mueling or sy cdlournment thereof,
Completion and return of the form of proxy sheil not preclude » member from atiending and voting in persva al the meeting and, in such evenl,
ihe Instrument appointing a pruxy shall be deemed lo have beca revoked.

As ot the dute of this announcement, the Board is comprised of {1 directars, of which 6 are exscative directors, aamely Mr. Kwet Leng Beag, M.
Vincens Yeo Wee Eng. My Kwek Leng Joo, Mr. Kwek Leng Peck. Mr. Gan Khai Choon and Mr. Lawsence Yip Woi Lam, 2 ar nan-executlve direciars,
namely M. Wong Hong Ren and Hon, Chan Bernard Charnwut and 3 are independent non-execative direcrors, namely Dr, Lo Ka Shui, Mr. Lee
Jackson o.k.. Li Chik Sin and Mr. Teoh Teik Kee.




